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OATH OR AFFIRMATION

1, MillicentE.Walker , swear (or ffirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Laurentian Capital (USA) Inc. , as

of October3 , 20 18 are true endcorrect. I further swear (or affirm) that

neither the company nor any på tner proprietor principal off cer or director has any proprietary interest in any account

classified solely as that of a cusfome except as fonoves:

°°WEL9e Chief FinancialOfficer

Title

Notary Public

This report ** contains (check all applicable boxes):
(a) Facing Page.
(b) Statement of Financial Conditione
(a) Statement of income (Loss or, if there is other comprehensive income in the periód(s) presented, a Statement

of Comprehensive Income (as defined in §2101-02 of Regulation S-X).
(d) Statement of Changes in Finaircial Condition.
(e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietórs' Capital.

] (f) Statement of Changes in Liabilities Suberdinated to Clairns of Credifors
(g) Computation of Net Capital.
(h) Computation for Determination of Resei·ve Requirernents Pursuant to Rule 15c3-3.
(i) Information Relating to the Possession or Control Requirements Under Rule 15c3-3.
(j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15c3-1 and the

Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 1563-3.

() (k) A Reconciliation between the audited and unaudited Siatements of Financial Condition with respect to methods of
consolidation.

(1) An Öath or Affirmation.
(ni) A ¿opyof the SIPC Supplemental Report.

() (n) A report describing any material inadequaciesfound to existor found tohave existed since the date ofthe previous audit.

**For conditions of confidenital treatment of certain portions of this filing, see section 240.17a-5(e)(3).



Report of independent registered public accounting firm

To the Shareholder and Board of Directorsof
Laurentlan Capital (USA) Inc.

Opinion on the amended and restated financial statements

We have audited the accompanyingamended and restatedstatementof financialcondition of Laurentlan Capital
(USA) Inc., [the "Company"]as of October 31, 2018, the related amended and restated statementsof operations
andcomprehensiveloss, changesin stockholder'sequityand cashflows for the year then ended, and the related
notes (collectively referred to as the "amended and restated financial statements"), In our opinion, the amended
and restated financial statements present fairly, in all material respects,the financial positionof the Companyas
of October31, 2018, and the results of itsoperationsand its cash flows for the year then ended in conformity with

U.S.generally accepted accounting principles.

Restatement of 2018 financial statements

As discussedin Note9 to the amendedand restatedfinancialstatements,the 2018 financialstatementshave been
restated to include areconciliationof the Audited Computationof Net Capitaland Computation of SEC Rule15c3-3

ReserveRequirementsand the broker/dealer'scorrespondingUnaudited Part il in the Schedule I, Computationof
NetCapital Pursuantto Rule 15c3-1 of the Securitiesand Exchange Commission.Ouropinion is not modified with
respectto this matter.

Basis for opinion

These amended and restated financial statements are the responsibility of the Company's management.Our
responsibilityis to expressanopinionon the Company'samended andrestated financialstatementsbasedonour
audit.We are a public accounting firm registered with the Public CompanyAccounting Oversight Board (United
States) (PCAOB) and are required to be independent with respect to the Company in accordancewith the U.S.
federal securities laws and the applicablerules and regulationsof the Securities and ExchangeCommissionand
the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB.Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the amended and restated financial
statements are free of material misstatement, whether due to error or fraud. Our audit included performing
proceduresto assessthe risks of materialmisstatementof the amendedandrestated financialstatements,whether
due to erroror fraud, and performingprocedures that respond to those risks.Such procedures includedexamining,
on atest basis,evidenceregardingthe amountsanddisclosuresin the amendedand restatedfinancialstatements.
Our audit alsoincluded evaluatingthe accounting principlesusedand significantestimatesmade by management,
as well as evaluating the overall presentation of the amended and restatedfinancial statements.We believe that
our audit providesa reasonablebasis for ouropinion.

Supplemental information

The accompanyinginformation containedin amended and restated Schedules I, II and lil has been subjectedto
audit procedures performed in conjunction with the audit of the Company's amended and restated financial
statements. Such informationis the responsibility of the Company's management.Our audit procedures inciuded
determining whether the information reconcilesto the amended and restated financial statementsor the underlying
accountingand other records, as applicable,and performingproceduresto test the completenessand accuracyof
the information. In forming our opinion on the information,we evaluated whether such information, including its
form and content, is presentedin conformity with Rule 17a-5 under the Securities Exchange Act of 1934. In our
opinion, the information is fairly stated, in all material respects,in relation to the amended and restated financial
statementsas a whole.

We have served as the Company'sauditor since 2015.

Vancouver, Canada

January 25, 2019 CharteredProfessionalAccountants

EY A member firm of Ernst &Young Global Limited
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Laurentlan Capital (USA) Inc.

Amended and Restated Statement of Financial Condition
[Expressedin U.S.dottars]

As of October 31

2018
$

(Restated -
Note9)

Assets
Cash 606,737
Advances 3,683

Prepaid expenses 3,441
Total assets 613,761

Liabilities and stockholder's equity
Dueto parentcompany[note 6] 156,586
Accruedliabilities 15,427

Total liabilities 172,013

Stockholder's equity

Capital stock [note4] 735,760
Deficit (294,012)
Total stockholder's equity 441,748
Total liabliities and stockholder's equity 613,761

Seeaccompanyingnotes

On behalf of the Board:

Director Director



Laurentlan Capital (USA) Inc.

Amended and Restated Statement of Operations and Comprehensive
Loss

[Expressedin U.S.dollars]

Year ended October 31

2018
S

(Restated-
Note9)

Revenue
Otherrevenues

Expenses (note6]
Foreign exchange loss 8,594
Salary 20,998
Professionalfees 29,748
Information technology fees 1,314
Rent 8,565
Insurance 2,004

Registration & regulatory 14,734
Other 356

Lossbeforeincometaxes 86,313

Provisionfor incometaxes [note 3]
Net loss and comprehensive loss (86,313)

Seeaccompanyingnotes



Laurentlan Capital (USA) Inc.

Amended and Restated Statement of Changes in Stockholder's Equity
[Expressed in U.S.dollars]

Yearended October 31

2018

S

(Restated -
Note 9)

Capital stock [note 4]
Balance,beginning of year 582,020

Issuedduring the year 153,740

Balance, end of year 735,760

Deficit

Balance,beginning of year (207,699)
Net loss (86,313)

Balance,end of year (294,012)

Total stockholder's equity 441,748

Seeaccompanying notes



Laurentian Capital (USA) Inc.

Amended and Restated Statement of Cash Flows
[Expressed in U.S.dollars]

Yearended October 31

2018

$

(Restated •

Note 9)

Operating activities
Net loss (86,313)

IncreaseIn liabilities- Parent Company 79,116
increase in liabilities - Accrued 2,792
increasein otherassets (7,024)
Cash flows related to operating activities (11,429)

Financing activities
issuance of commonshares 153,740

Cash flows related to financing activities 153,740

Net increase in cash during the year 142,311
Cash,beginningof year 464,426
Cash,end of year 606,737

Seeaccompanyingnotes



Laurentian Capital (USA) Inc.

Notes to the amended and restated financial statements

October31, 2018

1.Incorporation and corporate activities

LaurentianCapital (USA) Inc.[the "Company"]was incorporated on December 15, 2010 under the provisionsof
the Canada Business Corporation Act.The Company obtained registration on March20, 2015 as a broker-dealer
with the Securitiesand ExchangeCommission and is a member of the Financial Industry RegulatoryAuthority
["FINRA"].To date, the Company's activities have beenlimited, as the Company mainly focused on completing
its registration processwith FINRA.When it begins trading activities,the Company's primarysourceof revenue
will be commissionincome for securities trade executionfor U.S.resident institutionalclients. The Company
plans to clear all transactions with and for customersthrough a third party, Pershing LLC.Accordingly, the
Companydoes not handie or hold customermonies or securities or perform custodial functions relating to
customeraccounts.

The Company is a wholly owned subsidiary of Laurentian Bank Securities Inc.["LBS"or the "parent company'],a
Canadian owned investmentdealer. LaurentianBank Securities Inc. Is a member of the investment industry

RegulatoryOrganizationof Canada.

2.Significant accounting policies

These amended and restated financial statementshave beenprepared in accordance with accountingprinciples
generally acceptedin the United States.The significant accounting policiesare as follows:

Use of estimates

The preparation of the amended and restated financial statements in conformity with accounting principles
generally accepted in the UnitedStates requiresmanagementto makeestimates and assumptionsthataffect the
reported amounts of assetsand liabilities and disclosure of contingent assets and liabilities at the date of the
amended and restated financial statementsand the reported amounts of revenue and expenses during the
reporting period.Actual results could differ from those estimates.

Financial assets and flabilities

Financial Account Standards Board ["FASB"] Accounting Standards Codification ["ASC"] 820, Fair Value
Measutements and Disclosures, defines fair value, estabiishes a framework for measuring fair value and
establishes a fair value hierarchythat prioritizes the inputs to valuationtechniques.Fair value is the price that
would be received to self an asset or paid to transfer a liability in an orderly transaction between market

participants at the measurementdate.A fair value measurement assumes that the transaction to sell the assetor
transferthe liability occursIn the principalmarketfor the assetor liabilityor,in the absenceof a principalmarket,
the most advantageous market. Valuation techniques that are consistent with the market, income or cost
approach,as specifiedby FASBASC 820, areusedto measurefair value.

1



Laurentian Capital (USA) inc.

Notes to the amended and restated financial statements

October31,2018

The fair valuehierarchy prioritizes the inputs to valuationtechniques used to measurefair value intothree broad
levels:

Level1 - inputs are quoted prices [unadjusted] In active markets for identical assets or liabilities that the
Companyhas the ability to access.

Level2 - inputs are inputs [other than quoted prices included within Level 1] that are observable for the asset or
liability,either directly or Indirectly.

Level3 - inputsare unobservable Inputsfor the asset or liabilityand rely on management'sown assumptions
about the assumptionsthat market participantswould use inpricingthe asset or liability.

The Company reportsits cash at fair value.This assetwould be classified as Level 1 based on its inputs.

Income taxes

The Company has adopted FASB ASC 740-10, Accounting for Income Taxes,which requires the Company to
recognize deferred tax liabilities and assets for the expected future tax consequences of events that have been
recognized in the Company'samendedand restated financial statementsor tax returns using the liability method.
Under this method, deferred tax liabilities and assets are determined based on the temporary differences
betweenthe amended and restated financialstatementand taxbasesof assetsand liabilities using substantively

enactedtax ratesandlaws in effect in the year inwhich the differencesareexpectedto reverse.

The Company recognizes a tax benefit if it is more likely than not that a tax position taken or expected to be
takenin a tax retumwill be sustaineduponexaminationby taxingauthoritiesbasedon the merits of the position.
The tax benefit recognizedin the amendedand restatedfinancial statements is measured based on the largest
amount of benefit that is more likely than notto be realized uponsettlement.

Translation of foreign currencies

The Company's functional currency is the U.S.dollar.Monetaryassets and liabilities denominatedin foreign
currencies are translated into U.S.dollars at the exchange rates prevailing at the reporting date.Non-monetary
assets and liablilties denominated in foreign currencies are translated into U.S.dollars at historical rates.
Revenueand expenses are translatedat the averagerate of exchangeprevalling during the period.Gains and
losses resultingfrom the translation of foreign currenciesare included in income in the period in which they
occur.

Revenue recognition

interest income consists of interest earned on the Company's cash balances and is recognized on an effective
interestrate basis.

2



Laurentlan Capital (USA) inc.

Notes to the amended and restated financial statements

October 31, 2018

Accounting poilcy issued but not yet adopted

Revenuerecognitlon(ASU 2014-09 3,2015-14, RevenuefromContractswith Customers)

In August2015, the FASB issued ASU 2015-14 Revenue from Contracts with Customers:Deferral of the
Effective Date to amendASU 2015-09 Revenuefrom Contractswith Customets to defer the effectivedate of
ASU 2014-09 for all entities by one year.The guidancein ASU 2014-09 providescompanieswith a single model
for use in accounting for revenue arising from contracts with customers and supersedes current revenue
recognition guidance, including industry-specific revenue guidance. The core principle of the model is to
recognize revenuewhen control of the goods or servicestransfers to the customer,as opposedto recognizing
revenuewhen the risksand rewardstransferto the customerunder the existingrevenueguidance.As a result of
this amendment,ASU 2014-09 is now effectivefor annual reporting periodsbeginning after December15,2017
and interim periods within those fiscal years. Early adoptionis permitted only as of annual reporting periods
beginning after December 15, 2015 and interim periods within those fiscal years. The guidance permits
companies to either apply the requirements retrospectively to all prior periods presented, or apply the
requirementsin the year of adoption,through a cumulative adjustment.In June 2015, the FASB voted to defer
the effective date by one year, with early adoption permitted as of the original effective date. The Company
adoptedthe standardon November 1,2018 and there was no impact on the financialstatementsand related
disclosures since the Companycurrently does not have revenuegenerating activities.

Leases(ASU 2016-02, Leases)
The FASB Issued ASU 2016-03, Leases,thatwiil supersedeprevious leaseaccountingstandardsin US GAAP.

For publicbusinessentities, the standardis effectivefor annualperiodsbeginning after December 15,2018 [i.e.,
calendar periods beginning after January1, 2019), and interim periods therein. For all other entities, the standard
is effective for annual periods beginning after December 15, 2019 [i.e., calendar periods beginning after

January1,2020],and InterimperiodsafterDecember15,2020.Early adoptionwould be permittedfor allentitles.
The Companyis still in the processof assessing the impact of these changes and expects to adopt this update
beginning November 1,2019.

3.Income taxes

The Companyis a Canadiancorporationwithout a permanentestablishment in the UnitedStatesand is therefore
fully subject to Canadian federal and provincial income taxes on its taxable income computed in Canadian
dollars.The tax on the Company'sloss before income taxes differs from the applicable domestic tax rate of
26.8%due to the following:

2018
S

(Restated -
note 9)

Loss beforeincome taxes (86,313)
Taxcaiculated on domestic rates (23,046)
Taxeffect of:

Change invaluation allowance 23,046

3



Laurentian Capital (USA) inc.

Notes to the amended and restated financial statements

October31, 2018

The Company's has provided for a full valuation allowance against the deferred tax assetsas management has
determined that it is more likely than not that all deferred tax assets will not be realized due to uncertainty
resulting from the lack of sustainedtaxableincomein recentyears.

Tax losseswhichcan be carried fonsard amount to $170,844.Theselosseswill expireas follow:

$

(Restated -
Note 9)

October 31, 2036 52,080
October 31, 2037 32,451
October 31, 2038 86,313

170,844

4.Capital stock

Authorized

UnlimitedClassA commonshares,without parvalue

lasued and outstanding

2018
$

(Restated -
note 9)

800,000commonshares 735,760

During the year, the Company issued 200,000 common shares for an amount of $153,740.

S, Financial Instruments

The Company's financial Instruments include cash, amountsdueto parent company and accruedliabilities.It is
management'sopinion that the Company is not exposedto significant interest rate, currency or credit default
risks arising from these financial instruments,with the exception of the cash and liabilitiesdenominatedin
Canadiancurrency.

Currency Risk

The Company'sexposure to currency risk arises from the potential fluctuation of the Canadian currencyrelative
to the U.S.dollar. If the Canadian were to fluctuate by 10%, the Company would experiencea foreign currency
gain or lossof $47,543.

4



Laurentlan Capital (USA) inc.

Notes to the amended and restated financial statements

October 31, 2018

6.Related party transactions

Certain expenses are incurred in connectionwith a serviceagreement with the Company's parent,LBS.The
following expenses were charged by LBS during the current fiscal year, in accordance with the service
agreementexecutedbetweenthe companies.

2018
S

(Restated -
note 9)

Expenses
Salary 20,998
Rent 8,565
Insurance 2,004
License 14,734
Professionalfees 29,748
ITfees 1,314

77,363

The due to parent company balance represents amountsowed relating to the service agreementreferredto
above.The balanceis non-interest bearing anddoes not have any terms of payment.

7.Regulatory net capital requirement

As a registered introducing broker-dealer, the Companyis subject to the net capital rule of the Securities and
Exchange Commission [Rule 15c3-1]. Rule 15c3-1 requires that the Company maintaina regulatory net capital

equal to the greaterof 6 2/3% of aggregateindebtedness,as defined,or $250,000.As of October31, 2018,the
Companyhadnet capitalof $406,198,which was $156,198 in excess of the required net capital of $250,000.

8.Subsequent events

The Companyhas evaluated subsequent events through January 25, 2019 and has noted no significant events
since the date of the amended and restated statementof financial condition.

9.Description of matters and restatement adjustments

Followingthe filing on December 28, 2018 of the audited financial statementsas of and for the year ended
October 31, 2018, FINRA notified the Company that the October 31, 2018 annual filing of audited financial
statementswas deficient under SecuritiesExchangeAct Rule 17a-5 becauseIt did not containa reconciliation,
including appropriateexplanations of the Audited Computation of Net Capital and Computation of SEC Rule
15c3-3 Reserve Requirementsand the broker/dealer'scorresponding Unaudited Part II, if material differences
existed.As a result, the Schedule I, Computationof Net Capital Pursuant to Rule 15c3-1 of the Securitiesand
Exchange Commission, included in the audited financial statements was amended and restated to reflect the
aforementioned reconciliation.

5



Laurentlan Capital (USA) inc. Schedule i

Amended and Restated Computation of Net Capital Pursuant
to Rule 15c3-1 of the Securities and Exchange Commission

[Expressed in U.S.dollars]

As of October 31

2018

$

(Restated - Note 9)

Total stockholder's equity 441,748
Deductionsand/or charges

Non-allowable assets 7,024

Haircuton unhedged foreign currency 28,526

Not capital 406,198

Minimum not capital 250,000

Excess not capital 156,198

Reconciliatien of not cepital
Net capitalas reported on the unauditedForm X-17A-5 as of October 31,2018 395,220

Audit adjustmentto deferred tax assets (47,092)
Audit adjustment to non-allowableassets 47,092

Adjustment to intercompany charges 10,978
Net capital as reported above 406,198



Laurentian Capital (USA) Inc. Schedule il

Amended and Restated Statement Regarding Rule 15c3-3
of the Securities and Exchange Commission

As of October 31, 2018

The Companyhas claimedan exemptionfromthe computationof reserverequirementsunderparagraph(k)
[Section (k)(2)(ii)] of Rule 15c3-3 of the Securities Exchange Act of 1934.



Laurentian Capital (USA) Inc. Schedule III

Amended and Restated Statement Regarding Rule 15c3-3
of the Securities and Exchange Commission

As of October 31, 2018

The Company has claimedan exemption fromthe possessionor control requirementsunder paragraph(k)
[Section (k)(2)(li)] of Rule 15c3-3 of the SecuritiesExchange Act of 1934.



Report of independent registered public accounting firm

We have reviewed management'sstatements,included in the accompanying Laurentian Capital (USA) Inc.
Exemption Report, in which (1) Laurentian Capital (USA) Inc.[the "Company"]identified the following provision of
17 C.F.R.§15c3-3(k) under which the Company claimed anexemptionfrom17 C.F.R.§240.15c3-3: (k)(2)(ii) [the
"exemption provision"]and (2) the Company stated that it metthe identified exemption provision forthe mostrecent
fiscal year ended October 31, 2018, without exception. Management is responsible for compliance with the
exemption provision and its statements.

Ourreviewwas conducted in accordance with the standards of the Public Company Accounting Oversight Board

(United States) and, accordingly, included inquiriesand other required procedures to obtain evidence about the
Company'scompliance with the exemption provision. A reviewis substantially less in scopethan anexamination,
the objective ofwhich is the expression of anopinion onmanagement's statements.Accordingly, we do notexpress
suchan opinion.

Based on our review, we are not aware of any materialmodifications that should be made to management's
statements referred to above for them to be fairly stated,in all material respects,based on the provisionset forth

in paragraph (k)(2)(ii) of Rule 15c3-3 underthe Securities Exchange Act of 1934.

This report is intended solely for the information and use of the Board of Directors,management,the SEC, the
Financial IndustryRegulatoryAuthority, other regulatoryagenciesthat rely on Rule 17a-5 under the Securities
Exchange Act of 1934 in their regulation of registered brokers and dealers, and other recipients specified by
Rule 17a-5(d)(6) and is not intended to be and should not be used by anyone other than thesespecified parties.

Vancouver,Canada
January25, 2019 Chartered Professional Accountants

inn of Emst & Young GIsbal Lunded



AURENTIAN CiPITAL (ÙSA)INC.ISÈRFAVIPTIONREPORf

Laurentian Cagital(USA) Inc. [the"Company"lisa registered broker-dealer subjectto Rule 17aapromuleatedby
the SeouiitiesändExonángeCoinmissioî(17 C FM §240.17a-5"Reports to bó made by certain brokers and
dealens").ThisEieinntion Naportolaseieparedas required by 17 C.FIR424€1da 5(d)(1) and(4); To thebestof its
knowledgeandbelief, the Cómpanystatesthe following·

The Compány clainied ali emption from 7 C F R §240.15c3-3 under the following provisions of 17 nF.R.
§240 15063 (k)(2)(ii):

As an introduò ngbrokero dealei the broker or dealer clears all transactions with and for customerson a
fully dišölösed basis with a olearingbžoker or dealer, and promptly transmits all customer funds and
secueitiesto the dlearingbroker of dealerwhich carries all of the accountstof such customers and maintains
aiid preserves such booksand teoefdápärtaining thereto pursuant to the requifements of §§240.17a23and
240 17a-4of this chapter,asarecustoniátily madeand kept by a clearing broker or dealer.

The Companymetghe identified exemptionprovisiöris in 17 CIF.R.§240.15c3-3(k)(2)(ii) throughout the mos
reyent fiscal¾eat viithout eiyagtiori.

aurentiannapital (UŠk ino.

Millioent É:Nalkr, af itm that, tò n ibest knowledge and belief, thisExemption Report is true and correct

By( M nyentE Wa ker

it(è:Chiefainanaia OfÚter

January25, 2l9

persona y a peared beforeyne

who produced

NotaryPubli & G a AtifiCation,


